AGENDA ITEM L-02

CITY OF LODI
CouNcCIL COMMUNICATION

AGENDA TITLE: Ordinance No. 1794 Entitled, “An Ordinance of the City Council of the City of Lodi
Adopting a Development Agreement Pertaining to the Development of 151 Acres
Located on the West Side of Lower Sacramento Road between the Woodbridge
Irrigation District Canal and Vine Street (Westside Project) (Development
Agreement GM-05-002)”

MEETING DATE: April 4, 2007

PREPARED BY: City Clerk

RECOMMENDED ACTION: Motion waiving reading in full and (following reading by title)
adopting the attached Ordinance No. 1794.

BACKGROUND INFORMATION: Ordinance No. 1794 entitled, “An Ordinance of the City Council of
the City of Lodi Adopting a Development Agreement Pertaining to
the Development of 151 Acres Located on the West Side of
Lower Sacramento Road between the Woodbridge Irrigation District

Canal and Vine Street (Westside Project) (Development Agreement GM-05-002)” was introduced at the

regular City Council meeting of March 21, 2007.

ADOPTION: With the exception of urgency ordinances, no ordinance may be passed within five days of
its introduction. Two readings are therefore required — one to introduce and a second to adopt the
ordinance. Ordinances may only be passed at a regular meeting or at an adjourned regular meeting;
except for urgency ordinances, ordinances may not be passed at a special meeting. Id. All ordinances
must be read in full either at the time of introduction or at the time of passage, unless a regular motion
waiving further reading is adopted by a majority of all council persons present. Cal. Gov’t Code § 36934.

Ordinances take effect 30 days after their final passage. Cal. Gov't Code § 36937.

This ordinance has been approved as to form by the City Attorney.

FISCAL IMPACT: None.

FUNDING AVAILABLE: None required. [ "

Randi Johl
City Clerk
RJ/jmp
Attachment

APPROVED: /’b)ﬁ

Blair King, City Manager

council/councom/Ordinance2.doc



ORDINANCE NO. 1794

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF LODI
ADOPTING A DEVELOPMENT AGREEMENT PERTAINING TO THE
DEVELOPMENT OF 151 ACRES LOCATED ON THE WEST SIDE OF
LOWER SACRAMENTO ROAD BETWEEN THE WOODBRIDGE IRRIGATION
DISTRICT CANAL AND VINE STREET (WESTSIDE PROJECT)
(DEVELOPMENT AGREEMENT GM-05-002) '

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF LODI AS FOLLOWS:
SECTION 1. The properties subject to this Development Agreement include the following:

151 acres within the Westside Project area located on the west side of
Lower Sacramento Road between the Woodbridge Irrigation District canal and ',
Vine Street (Assessors Parcel Numbers 029-380-05, 027-040-01, 027-040-020,
and 027-040-030).

SECTION 2. The applicant for the requested Development Agreement is as follows: Frontier
Community Builders.

SECTION 3. The requested Development Agreement is summarized as follows:

Development Agreement GM-05-002 is an agreement between the City and the developer, in
which the developer agrees to provide certain benefits to the City in exchange for a vested right
to proceed with the development consistent with the development approvals. The term‘of the
Development Agreement is 15 years. The vested right the developer obtains is the ability to
proceed with the development as approved and to avoid the imposition of new regulationis on
subsequent discretionary approvals (i.e. vesting tentative maps) for the development.

SECTION 4. The City Council hereby finds that the proposed Development Agreement is
consistent with the General Plan land use designation and the zoning for the proposed
development.

SECTION 5. The City Council, by Resolution No. 2007-48, has certified the Lodi Annexations
Environmental Impact Report (EIR) and adopted a Statement of Overriding Consideration for
the proposed project.

SECTION 6. The City Council hereby adopts Ordinance No. 1794 approving the Development
Agreement by and between the City of Lodi and Frontier Community Builders, attached herein
as Exhibit A.

SECTION 7. No Mandatory Duty of Care. This ordinance is not intended to and shall not be
construed or given effect in a manner which imposes upon the City, or any officer or employee
thereof, a mandatory duty of care towards persons or property within the City or outside of the
City so as to provide a basis of civil liability for damages, except as otherwise imposed by law.



SECTION 8. Severability. If any provision of this ordinance or the application thereof to any
person or circumstances. is held invalid, such invalidity shall not affect other provisions or
applications of the ordinance which can be given effect without the invalid provision or
application. To this end, the provisions of this ordinance are severable. The City Council hereby
declares that it would have adopted this ordinance irrespective of the invalidity of any particular
portion thereof. '

SECTION 9. This Ordinance was introduced by the Lodi City Council on March 21, 2007, and
adopted by the Lodi City Council on April 4, 2007. This Ordinance shall take affect 30 days
from and after its adoption. The ordinance summary shall be published in the Lodi News
Sentinel, a newspaper of general circulation published and circulated in the City of Lodi.

A certified copy of this ordinance is available for review in the in the City Clerk’s office located at

221 West Pine Street.
Approved this 4" day of April, 2007

BOB JOHNSON
Mayor L~

RA
City Clerk

State of California
County of San Joaquin, ss.

I, Randi Johl, City Clerk of the City of Lodi, do hereby certify that Ordinance No. 1794
was introduced at a regular meeting of the City Council of the City of Lodi held March 21, 2007,
and was thereafter passed, adopted, and ordered to print at a regular meeting of said Council
held April 4, 2007, by the following vote:

AYES: COUNCIL MEMBERS - Hitchcock, Katzakian, Mounce, and Mayor Johnson
NOES; COUNCIL MEMBERS — None

ABSENT: COUNCIL MEMBERS - None

ABSTAIN: COUNCIL MEMBERS - Hansen

| further certify that Ordinance No. 1794 was approved and signed by the Mayor on the date of -

its passage and the same has been publishe@_antt—oiaw.

RANDI JOHL
City Clerk

Approved as to Form:

D STEPH
City Attorney
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DEVELOPMENT AGREEMENT
FCB WESTSIDE PROJECT

Tris Development ~Agreement is entered intc as of this ___ day of , 2007, by
- ~etween the CITY OF LODI a municipal corporation (“City"), and, FRONTIER
COMMUNITY BUILDERS, INC. ("Landowner”). Clty and Landowner are hereinafter cotlectwely
=ferred 1o as the "Panies” and singularly as "Party.”

RECITALS

1 Autherization. To strengthen the public planning process, encourage private
art:cipation in comprehensive planning and reduce the economic risk of development, the
. eg siature of the State of California adopted Government Code Section 65864, et seq. (the
eveigpment Agreement Statute”), which authorizes the City and any person having a legal or
; "j‘,::iai’)ie interest in the real property to enter into a development agreement, establishing
=rar cdevelopment righte in the Property which is the subject of the development project
s aniicatior

n

z Property Landowner holds & legal or equitable interest in certain real property |
~ae o the City of Lodi, County of San Joaguin, more particularly described in Exhibit A-1
“zohec nereto {(the "Property’s  Landowner represents that all persons holding legal or
suiienie nterests in the Property shall be bound by this Agreement.

3 Project. Landowner has obtained various approvals from the City (described in
ce aetzil in Recital € pelow) for a mixed use project known as FCB Westside (the “Project”)
ne ocaled on the Property

4 Public Hearing. On Ccetober 25, 2006, the Planning Commission of the City of
oo actng pursuant to Government Code Section 65867, held a hearing to consider this -
~cree ment and the Planming Commission action has been reported to the City Council.

5 Environmental Review. On 2007 the City Council cerlified as
g.ate and complete the Lodi Annexation Environmental Impact Report ("EIR") for the
~muest hitigation measures were required in the EIR and are incorporated into the Project and
= ire terms and condrtions of this Agreement. as reflected by the findings adopted by the City

- .no concurrently with this Agreement.

Project tovais. The following fand use approvals (together the "Project
= have beer granted for the Properiy, which entitiements are the subject of this
creement

0 &

6.1. Tre EIR. The Mitigation Measures in the EIR are incorporated mto the
ol arc into the terrns and conditions of this Agreement (City Resolution Nc. }

sion 4 39208



6.2. . A General Plan Amendment (the “General Plan"), (attached hereto as .
cape B approved by the City on 2007 (City Resolution No. ):
6.3. The Zoning of the Propery (attached hereto as Exhibit B-1) approved by
£ Ty Or 2007 (Cny Ordinance No. )

6.4. The Large Lot Tentative Subdivision Map for the Project (attached hereto

- Exrupi C-1) to be subsequently considered by the City through a noticed public hearing

scess, The parties agree thal the large iot subdivision map included herein is for illustrative

roses only and shali not be effective until approved through a notice public hearing process

e Zitv if approvec by the City, the Large Lot Subdivision Map shall thereafter be inciuded
L e Project Approvals isted hereiny;

6.5. Reserved:

6.6. The Deveiopment Plan and Infrastructure Plan for the Project (attached
~=refc ae Exhibit D) approved by the City on . 2007 by City Resolution Nc.

6.7. The Growth Management Allocations. as required by Chapter 15.34 of
B ¢ Municipal Code as set forth in Exhibit E. approved by the City on
2007 oy Ordinance No. '

6.8. Tris Deveiopment Agreement, as adopted on . 2007 by
Crdinance No. {the "Adopting Ordinance”): and.

6.9. Tne Annexation Approvals granted by San Joaquin County Local Agency
~rmaner Commission as shown in Exhibit F attached hereto.

7. Need for Services and Facilities. Development of the Property will result in a

»e:0 or municipal services and facilities, some of which will be provided by the City to such

seicoment subject o ihe performarce of Landowner's obligations hereunder. With respect to

10 pursuant to Government Code Section 658€7.5, any tentative map approved for the
perty il comply witr the provisions of Government Code 66473.7.

g Contribution to Costs of Facilities and Services. Landowner agrees to
1oute to the costs of such public facilities and services as required herein to mitigate
imacis on the community of the development of the Property, and City agrees te provide such
~ic facities and services as required herein to assure that Landowner may proceed with and
- development of the Property in accordance with the terms of this Agreement. City and
wNner recognize snc agree that, but for Landowner's contributions set forth herein
- ome contriputions "o mitigate the impacts ansing as a result of cevelopment entitlements

on 4 3:9/2007
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grentec pursuant to this Agreement. City would not and could not approve the development of ¢
e Froperty as providec by this Agreement and that, but for City's covenant to provide certain:
‘zemes and services for development of the Property. Landowner would not and could not
_omme 1o provide the mitigation as provided by this Agreement. City's vesting of the right to
wevelcp tre Property as orovided herein i in reliance upon and in consideration of Landowner's
«gree e 1o make contributions toward the cost of public improvements as herein provided to

tioate tne mpacts of cevelopment of the Froperty as development occurs,

8 Development Agreement Resolution Compliance.. City and Landowner have
zker ai actions mandated by and fulfilled all requirements set forth in, the Development

- zreement Resolution of the City of Lodi. as set forth in the City Council Resolution No. 2005-
*T 4 the consideratior and approval of the pre-annexation and development agreement

10 Consistency with General and Specific Plan. Having duly examined and
smsioered this Agreement and having held properly noticed public hearings hereon, the City
-~ *ha! this Agreement satisfies the Government Code §65867 & requirement of general plan

LR A TERTT T
ERa =

NOW, THEREFORE. in consideration of the mutual promises, conditions and"
svenams hereinafler set forth, the Parties agree as follows:

AGREEMENT

1 incorporation of Recitals. The Preamble, the Recitals and all defined terms set
-~ -~ poin are hereby incorporated into this Agreement as if set forth herein in full,

-

Z Description of Property. The property. which is the subject of this Development
~areement s described in Exhibit A-1 and depicted in Exhibit A-2 attached hereto (“Property”). -

-

K interest of Landowner The Landowner has a legal or equitable interest in the .
roperty  Landowner represents that all persons holding legal or equitable interests in the
~roperty shall be bound by the Agreement.

4 Relationship of City and Landowner. It is understood that this Agreement is a
~~ract that has been negotiated and voluntarily entered into by City and Landowner and that
s~oowner s not an agent of City  The City and Landowner hereby rencunce the existence of

 of ioint venture or partnersnip between them, and agree that nothing contained herein
am document executed in connection herewith shall be construed as making the City and
Lo owWEr [ oInt venturers or pariners

3 Effective Date and Term.

Jersion 3 379720067
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5.1. Effective Date The effective date of this Agreement ("Effective Date"} is
2007 which is the effective date of City Ordinance No. _____~ adopting this .
~greement :

£2. Term Upon execution, the term of this Agreement shall commencé on

¢ Erecive Date and extend for a period of fifteen (15)years | unless said ferm is terminated,
~aif ed or extended by circumstances set forth in this Agreement. Following the expiration of
e ihis Agreement shall be deemed terminated and of no further force and effect. Said

- rmir ation of the Agreement shall not affect any right or duty created by City approvals for the
ope~y adopted prior 1o, concurrently with, or subsequent to the approval of this Agreement
‘e ooligations of Sections 20. 24 or 25 of this Agreement. In the event that litigation is filed

- t=irc party (gefined ‘o exclude City and Landowners or any assignees of Landowner) which
were i¢ invalidate this Agreement or the Project Approvals, the expiration date of this
creemet shall be extended for @ period equal to the length of time from the time the summons
-+ - -mpiant andier petiticr are served on the defendant(s) until the judgment entered by the
“na anc not subject to appeal, provided, however that the total amount of time for
¢ expiratior date shall be exiended as a result of such litigation shall not exceed four

5.3. Automatic Termination Upon Completion and Sale of Residential

‘ne Agreement shall automatically be terminated, without any further action by either

-~ need to record a2ny additionai document, with respect to any single-family residential lot

: narcel designatec by the Project Approvals for residential use, upon completion of

<t et an and issuance by the City of & final occupancy permit for a dwelling unit upon such

<nentia ot and conveyance of such improved residential ot by Landowner to a bona-fide

-~ apr purchaser thereof |n connection with its issuance of a final inspection for such

sc ot City shall confrm that all improvements, which are required to serve the lot. as

o orec oy City, nave been accepted by City. Termination of this Agreement for any such

< a6tz ol as proviged for in this Section shall not in any way be construed to terminate or

-~ . assessmen! district or Melio-Roos Community Facilities District lien affecting such
‘-rne nmme of termination

Ef
e

o

6. Use of Property.

6.1. Vested Right 10 Develop Landowner shall have the vested right to

. =iop ne Project in accordance with the terms and conditions of this Agreement, the Project
~~rr .zl the City's existing policies, standards and ordinances (except as expressly modified
= Section B 1 and Section & 3) and any amendments to any of them as shall, from time to
~¢ -e approved pursuant tc this Agreement Landowner's vested right to develop the
~re-y =hall be subject 10 subsequent approvals; provided however, except as provided in
- - © 2 that any conditions. terms, restrictions and requirements for such subsequent
-1,z shall not prevent deveiopment of the Property for the uses, or reduce the density and
<+, - developmenr: o limit the rate or timing of development set forth in this Agreement.

-~ z= _andowner ic not in detaut under this Agreement. Noiwithstanding the vested rights




2 antec nerein, Landowner agrees that the following obligations, which are presently being -
deveicpec shall appiv tc development of the Froperty:

6.1.1

6.1.2

6.1.3

6.1.4

Paymen! of a development fee for a proportionate share cf the
design and construction cost of the Highway 99 interchange
project at Harney Lane.

Fayment of Agricultural Land Mitigation fee, as identified in
Mitigation Measure LU-2, pursuant to the ordinance andor
resolution to be adopted by the City of Lodi.

Payment of Electric Capital Improvement Mitigation fee (see.
Section £.4.10) pursuant to the ordinance and/or resolution to be
adopted by the City of Lodi.

Fayment of development fee for proportionate share of the costs
of cesigning and constructing & water treatment system and/or
percolation system  for treatment of water acquired from
Woodbriage rrigation District (see Section 6.4.7) pursuant to the
ordinance an/or resolution to be adopted by the City of Lodi.

Stk regerds o the fees identified in Sections 6.1.1, 6.1.2, 6.1.3, and 6.1.4 and these fees only, .
_ardowner hereby consents to their imposition as conditions of approval on any discretionary or
~ ristera: land use entitlement subsequently granted by the City including but not limited to
«s_ar-e of building permits. Citv agrees that the fees payabie by the Landowner pursuani to

5

- -
87716126

3 and £ 1.4 shall be adopted in conformance with applicable law, and

app anifermiy 1o all new development on properties within the City that are zoned
sister with the Prowect Approvals or apply uniformly to all new development on properties
=z a'e omiariv situatec whether by geographic location or other distinguishing circumstances.

£y

ceiopmient pursuant (o

~
-~

. the fees 1dentified in this Agreement including but not limited to the Project”
provals Sections
sicpment or capital
iene. JeCision.

£ B12 EB14 and 83 no other subsequently enacted

‘ze shall be /mposed as 2 condition of approval on any discretionary or

The Parties acknowiedge and agree that the fees applicable tc the

the Project Approvals and this Agreement may be increased during
 tnis Agreement provided that (1) such increases are imited 10 annual indexing (i.e.

‘ne Eogineenng News Record index. or the CPI. or other index utilized by the City) and as
cec - current fee crdinances and {2) the increased fees are adopted in conformance with
coie zw apply uniformiy 1o &l new development on properties within the City that are
congistent with tme Project Approvals or apply uniformly to all new development on

n

~e« tngt are simiarly situatec whether by geographic iocation or other distinguishing
stzces The initie: adjustment shall be effective as of four years after the Effective Date

screement and shali be calculatec based on the difference in the applicable index from

TYHETICE

gl rate at the end of the month foliowing the third year after the Effective Date and

=e ozl rate at the end of the month following the fourth vear after the Effective Date. Al

SuEN

Ly
¥

inCreases
stancing

sheli
the preceding sentence, index adjustments 1o the fees set forth in Section 8.2

P39 2007

be based or the annual change in the applicable index



c psections 2. 3 and 4 shall be effective annually as set forth in the relevant ordinances and
n::so‘;_.ons. Moreaver, Landowner will be subject to the indexing called for above even if -
andowner has filed & complete application for a Vesting Tentative Map and will not vest
zsains’ such indexing until payment of the fees as called for in this Agreement.

6.2. Permitted Uses. The permitted uses of the Property, the density and
ey o use, the maximum height and size of proposed buildings, provisions for reservation
~ecicetion of tand tor public purposes iocation and maintenance of on-site and off-site
vements locatior of public utlities and other terms and conditions of development
zopiceble to the Property, shall be those set forth in this Agreement, the Project Approvals and
- z—engments fo this Agreement or the Project Approvais. City acknowiedges that the
Cemec Aporovals provige for the land uses and approximate acreages for the Property as set
~r o Exnibit B-1 and Exhibit B-2

6.3.  Moratorium, Quotas, Restrictions or Other Growth Limitations.

_zroowner and City intend that, except as otherwise expressly provided in this Agreement, this
Loree—er: shall vest the Project Approvals against subsequent City resolutions, ordinances and
~ratves approved by the City Council or the electorate that directly or indirectly limit the rate,
~c @ sequencing of development. or prevent or conflict with the permitted uses, density
riensity of uses or the right to receive public services as set forth in the Project Approvals;
d=d ~owever Landowner shall be subject to rules. regulations or policies adopted as a result
~z-ges in federal or state law (as provided in Section 7.3) which are or have been adopted on
i zpplied, Citv-wice or arez-wide basis, in which case City shall treat Landowner in a
-quitable anc proportionate manner with ali properties, public and private, which are

cav e v the changes in federal or state law

6.3.1 Allocations Under City Growth Management Program

& Allocations Required Pricr to Map Approval

_ sier with the City ¢ Growth Management Program, which shall apply to the Project,
=xCED 8F merwise provided herein. no tentative map for any portion of the Property shall be
<= e Jril such time as Landowner has obtained allocations for each residential unit within the
eo coverec by such map, consistent with the Growth Management Ordinance (Ordinance
. scdified as Secticn 15.34 of the City of Lodi Municipal Code.

b. Schedule of Allocation of Residential Units

~& inlowing schedule of residential unit allocations shall apply to the Project.

{i} initial Allocation.

wod ik -

cerson 4 3/9/2007



~« of ihe Effective Date of this Agreement, the following number of residential units shall be ‘
ually sliocated to the Project from the City’s reserve of unused allocations (“Initial Aliocation™): .

275 Low Density Units

“ucep for the reguirement sel forth in Section 6.3 1(a) above the Initial Allocation has been
~etermned to be exempt from and in compliance with the provisions of the Growth
Management Ordinance and Resolutions 91-170 and 91-171 (timing and point system
sguirements)

{i Subsequent Annual Aliocations:

~¢ o' "ne cflective Date of this Agreement, Landowner shali be entitled to apply for future

=n~ua aiccations in three-year increments. and on a rolling basis. Provided that Landowner
~therwise complies with the City's Growth Management Program, Landowner shall be entitled to
=nrua ahocations set forth in Exhibit E ("Annual Allocations”). If Landowner elects in any year to
~puest fewer aliocations than provided for in Exhibit E or if the term of any allocation granted
=xores oefore it is used as parl of obtaining a subdivision map, Landowner shall be entitled to
nor submission of a complete growth management allocation application, additiona:

zne zfter the eighth vear of this Agreement and through the term of this Agreement
~ o rg any extension thereto granted pursuant to Section 5.2 The total number of growth
=-zoement allocations granted hereunder shall be limited to the number of residential units
cooeec as pan of the Project Approvals exciuding any senicr housing residential units. The
s allocations shall be restricted io the year for which such allocations were made,

with the Growth Managemeni Ordinance. Notwithstanding the foregoing, Landowner
- -=0uest additional alocations cver and above those set forth in Exhibit “E”, and City may
=+ «_or zllocations in s discretiorn. provided such additional allocations are consistent with
= v Growth Management Allgcation Program, Resolutions 91-170 and 91-171, subject to ~
Lonal commurity benefitg andior exactions negotiated upon such a request.

3 m

C

= aowrer s not reguired to apply for such ailocations on an annual basis. Landowner may
wezc comply with alf cevelopment plan and related requirements under the Growth
rzezger-ent Ordinance and Resolutions 91-170 and 91-171 every third year, at which time
- acwner may apply for allocations for the next three-year period. After the expiration of the
== v which an Annus: Allocation was issued to Landowner. Landowner may submil a request
csued by the Ciy another Arnua: Aliocation, such that Landowner may maintain, on &
no osss s number of allocations equal 1o three Annual Allocations. Except for aliowing the
~oaowner this flexibilite in terms of the numoper of years for which Landowner may apply. all
sis ‘o Annual Aliccations must otherwise comply with the Growth Management Ordinance
ciutions ©1-17C and 99-777

‘equrement that Landowner apply for Annual Allocations goes not alter the vested rights of
~¢ Brolect, specifically as to the General Plan and zoning designation of the Project.

soaon 4 3672000



ic Growth Management Ordinance in full force and effect:

- «wep” wnere otherwise specffically stated herein, nothing in this section 6.3.1 is intended to
~odify i any way the City’s Growth Management Program, including its exemptions under ‘
Section 15 34 040 (e.g for senior citizen housing).

Section 8 3.2 Future Growth Control Ordinances/Policies, Etc.

(@) One of the specific purposes of this Agreement is to assure
“eve oper that during the term of this Agreement no growth-management ordinance, measure,
stitey) ’EyUlatIOﬁ or development moratorium of City adopted by the City Council or by vote of
~e eeciorate after the Effective Dale of this Agreement will apply to the Property in such a
~anrar <o as to the reduce the density of development . modify the permissible uses, or modify

-e prasing of the deveiopment as set forth in the Project Approvals.

(i Trerefore, the parties hereto agree that, except as otherwise
ressiv provided i1 the Project Approvals. Sections 6.1, 6.3.1 or 6.4 or other provision of this
eement which expressly authorize City to make such pertinent changes, no ordinance,
o ruie regulation. decision or any other City action, or any initiative or referendum voted on

xp
~af
jalllen]
© the public. which woulc be applicable to the Project and which would affect in any way the
-f sevelopment, construction and build out of the Project, or fimit the Project's ability to
=-e ¢ 2ny other City service shall be applicable to any portion of the Project during the term of
.greement whether such action 1s by ordinance, enactment, resolution, approval. policy.

g

aqiation decisicr or other action of City or by pubiic initiative or referendum.

,.
b
#

» City through the exercise of either its police power or its

SraNG DOWET, whether ::y direct City action or initiative or referendum, shall not establish, enact
vnose any additionai conditions dedications, fees or other exactions. policies, standards,
SnE T a—cdiat ons. wh:zh directly relate to the development of the Project except as provided in
e 4731 or 34 herein o other provision of this Agreement which expressly allows
-~ ake such changes Nothing herein prohibits the Project from being subject to a (i) City-
coe noco o issue, (1) City-Wide special or general tax, or (i} special assessment for the
¢ uooon o mamtenance of z City-wice facility as may be voted on by the electorate or
zoyee enacted. provided that such tax assessment or measure is City-wide in nature. does

-~ s minate against the lanc within the Project and does not distinguish between developec
noeveloped parceis

Mg

o

id) This Agreement shall not be construed to limit the authority of City to
-~arge ©rocessing fees for land use approvals, public facilities fees and building permits as they
‘¢ ate 1 plumbing. mechanical electric or fire code permits, or other similar permits and
-1 aments which are in force and effect on a city-wide basis at the time those permits are
r except 1o 17e extent anv such processing regulations would be inconsistent with this
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‘€ Notwithstanding subdivision (b), the City may condition or deny a
ey gpproval, extension. or entittement if it determines any of the following: L

(1) \ failure 1o do so would place the residents of the Project
¢ the immediate community, or both, in a condition dangerous to their
health or safety, or both.

(2) The condition or denial 1s required in order to comply with
state or federa! law {see Section 7.3). .

6.4. Additional Conditions.

6.4.1. Timing of Dedications and iImprovements of Parks

znocwrer agrees tc dedicate park land and complete construction of all the park
~orovertents as described and set forth in the Project Approvals at its sole cost and expense.
sie of the parks and park improvements contemplated herein is set forth in Exhibit “I” and
. Landowner and City agree that the provision of land and the construction of all park
= yies and installation of equipment within the Project boundaries will satisfy Landowner's:
~ci obligations as set forth i Lodi Municipal Code Chapter. Therefore, Landowner shali
© be coblipated to pay any additional park fees and Landowner shall not be entitled to any
res ‘o he vaiue of the improvements constructed or equipment installed except as provided
272N DEIOW The phasing of such improvements shail be in compliance with the Phasing
~~equle incluged in Exnibit |

5 13

Vur egards io the park improvements listed in Exhibit J, prior to approval by the City of the first
erig v subdivision map Landowner shall prepare plans and specifications for all park
srovements includec in the Project Approvals and submit those plans and specifications te
"y ‘or review and approval which approval will not be unreasonably withheld provided that
c cane anc specifications contain all park improvements listed in Exhibit J and satisfy all .
cohcape conditions of approval nciuded in the Project Approvals. The Landowner shall
<+ e ke parke in compliance with the approved plans and specifications. The City will
g provements auring construction I improvements are of poor quality and/or do not
-0 e cequirements of approved plans and specifications. the City will notify the Landowner
~-mcoang tre Larcowner al s sole cost, shall correct any errors or deficiencies. The
w27 shal construct the parke tc the satisfaction of the City. which shall be defined as
1 arce with the aporoved plans and specifications.

£ ¥}

<z of the park mprovements identified herein, Landowner is obligated to offer for
eication o the City for a period of six years. five acres of land located at West of Lower
“zrremenic Road, North of Vine Street anc as depicled in the Westside Facilities Master Plan
= .ses including a possibie acquatic center. Upon acceptance of the dedication by the

‘oot must occur within six years after the offer of dedication is made, the City shall, for

neung term of this Agreement and at the time of City approval of any development
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project iocated in the area south of West Vine Street, north of Highway 12, and west of North
_owe" Szramento Roac (“Adjacent Property’) impose a requirement that the developer of the
sgjacent Parcel pay the the Citv an amount equal to the reasonable actual costs incurred for
oark anc and related construction costs by Landowner for parks developed within the Pfo;ect in
oXCes$ O i the minimum amount of park dedication required by the Lodi Muncipal Code and
R o oeveioper of the "Adjacen: Parcel” uses tc satisfy its park dedication requirements.
=& carmes agree that they shall calculate the any potential credit payable by the developer of
' -djzcent Property pursuari tc this paragraph prior to approval fo the first tentative
-_nowvision mag for the Propery Upon receipt of the that payment. City shall either pay that
s~ ount oo Landowner ¢ credit that amount against any outstanding fee payable by Landowner

6.4.2. Rehabilitation of Existing Residential Units

_zndowner agrees tha! within ten years of the Effective Date of this Agreement, Landowner
szl sither rehabilitate or pay the costs (for a total value of $1,250,000) of rehabilitating up to a
~axmun of twenty-five (25) sinagle-family or multi-family residential units within the area
scundec by the Unior Pacific railroad tracks. Cherokee Lane, Kettleman Lane and Lockford
Street o satisty this obligatior. Landowner may pay to rehabilitate residential units owned by
srmers of mav purchase rebabilitate and sel! or rent said residential units. The City shall have
r= rght 1o approve the residential units selected for rehabilitation; said approval shall not be
Lrreasonably withheld by the City.

~e mprovements required herein tc facilitate rehabilitation of residential units may inciude
andscaeping  painting. roof repair, replacement of broken windows, sidewalk repairs, non-
sructural architectural improvements, and demolition and reconsiruction of residential units,
= work performed pursuant o this section shall be done pursuant to properly issued building
~ermite as required by City of Lodi ordinances. As part of the annual review required pursuant
sectior 12 Landowner shaill report on work completed during the prior year towards meeting
‘re ciohgations set forth in this paragraph

ne event that Landowner has not satisfied this obligation within ten years from the Effective
“ate Landowners shali pay the City fifty thousand dollars ($50,000) per residential unit for each
- -he rwenty-five (25) units that have not been rehabilitated as set forth above. The funds paid
=-a! be placec in a dedicated city fund tc be used for housing rehabilitation grants or loans
~r e area specified hereinabove

6.4.3. Payment for Promotion of Economic Development

Jotrr sz 105 vears o the Effective Date of this Agreement, Landowner shall pay the City Two
-ungrec wenty-Six Thousand U S. doliars ($226,000) for use by the City for economic
-=velor ment actions nciuding job creation. promoting retail sales and/or wine industry tourism
= as determined by 'ne City. The purpose of this payment is to assist the City in its effort 1c
~airien 2 balance between empioyment and housing demands

CS s



6.4.4 Payment of Utility Exit Fees The Lodi Electric Utility is a

Te-owned anc operated utility that provides electrical utility services for residential, commercial
anc indusirial customers in Lodi. As the proposed project sites would be annexed to the City of
oo tne _odl Electinc Utility would provide electrical utility services to the project site. To the
wer’ that _andowner < assessed “exit fees,” also known as “Cost Responsibility Surcharges,”
=zoifie Gas & Electne for its departing load, Landowner shall pay said fees when they- are
grcowner may. 2t its option and at its own cost, request a Cost Responsibility Surcharge
t.on from the Caifornie Energy Commission for any qualified departing load pursuant to
ne o0 Ceaiifornia Cooe of Regulations, Sectiors 1395, et seq. Forms for the exemption are
Jadabie Cn-tne at hitp//www . energy.ca.qov/exit fees/documents/2004-02-
© P3E E. ..PDF  Zity makes no representation that Landowner is eligible for
=~pticns pursuant (o these regulations Landowner agrees to save, defend, indemnify and
ariess City fronm any anc all costs. judgments or awards owed to Pacific Gas & Electric

1 of or relatec 1o City's provision of electrical utility services o the project site.

6.4.5 Maintenance of Specified Public Improvements
sroowner agrees ic provide or pay for all park, median strip, and other landscaping
“smierance and repars for two years for lands dedicated by the Landowner to the City and

eptec ov the City n the event that Landowner chooses to pay the City for the costs of
sreerence and repeair, the City shall provide an estimate of the annual costs and the
_=ooowrer shall pay the full amount within thirty calendar days after the City by U.S. Mail or
: tansmite the estimate to the Landowner If the amount paid to the City exceeds the
- emount mcurrec by the City plus reasonable staff costs to administer the contract, the
sz within a reasonable perioa of time. refund the difference to the Landowner.

6.4.6 Payment for Fire Department Facilities, Equipment g_llsj_
Apparatus .
aditior 1o any applicable development impact for fire services, within ten years of the

~tive Date of this Agreement, Landowner shall pay Two Million Six Hundred Thousand U.S.

22.600.000) tc the City for use to acquire additional facilities, equipment and apparatus
& L od Fire Deparnment.

~rcow el acknowledges that City will enter into contracts tc acquire the facilities, equipment
4~ apparatus  As consideration for City's agreement to authorize payment in instaliment
zvments  Landowne! agrees to provide a ietter of credit payable to the City, in a form
c=zsonably acceptable to the City Attorney. in an amount sufficient to cover the amount due
e City agrees that Landowner may substiute z ietter of credit, in a form reasonabiy

e ¢ the City Atlorney for @ lesser amount upon payment of any portion of the amount
« serein Upon delivery of such replacement letter of credit and its approval as tc form by the

anconey the City will release and convey to Landowner the prior letter of credit.

:'.'l
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6.4.7 Reserved.

6.4.8 Water Treatment and/or Percolation Cost L.andowner shall pay
- fee pased on the proportionate share of the costs of designing and constructing a 'water
reatment system and/or percolation system for treatment of water acquired by the City from the
Noocbrioge irrigation District.  Landowner shall pay the fee as required under the fee program

© ne development by the City, but in no even! later than when water service connection for
cach -esidential. office and commercial unit i1s provided.

6.4.9 Public Art on Property Within ten (10) years of the Effective
Jate of trie Agreement Landowner shall obtain City approval for and install public art on the
“roect The value of the public art installec shall be equal to One Hundred Fifty Thousand U.S
eilars ($150.000) inciusive of design and installation costs, which together shall not exceed
<40 000 The public ar shall be installed in a place within the Project that is visible from the
-uplic right-of-way or from an area or areas that provides public access. Landowner shali
~rowvide maintenance of the public art. Landowner shall be eligible to apply for City matching
cam for the public art up to 2 maximum amount of $40,000. The parties agree that any
ratching grant providec by the City shall be in addition to the $150,000 contribution provided by
zndowner pursuant tc the section and shall be subject to any and all conditions normally
mposec as part of the ssuance of  grant by the City.

€.4.10 Utility Line Extension City is preparing a policy pursuant tc
wricr property developed will pay the actual costs of capital improvements necessary to extend
“hty services to a development  Landowner acknowledges that such an extension is
-ecessarv 10 implement the Project Approvals on the Property. Landowner agrees to pay the
. sursuant to the policy to be adopted by the City, the costs of the capital improvements
“ecessary 10 extend utiity services 10 the Property

6.4.11 improvements to be Designed and Constructed by
canaowner Within or Adjacent to the Project Boundaries

“ne Project Approvale require the installation of specified public and private improvements.
andowner shall as specified in the Project Approvals, either design, engineer and construct
e ioflowing improvements or pay the City the appropriate fee for the design, engineering and
~=neruction of aid improvements. The obligations imposed on the Landowner herein shall be
- addition to any other obligations set forth in this Agreement.

- re evert that any ¢f Developer's improvements encroach upon any city facilities, property or
ionte of way deveioper shall indemnify City against any and all expenses, including legal fees.
~~.rec by the City to secure replacement facilities, property or rights of way.

w A4 L
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6.4.11.1 Surface Water Facilities

nsrgsiorn Main (Froportionate share of the total design, engineering and construction

race Tank [Proportionate share of the total design, engineering and construction costs).

6.4.11.2 Water Supply Facilities

“ e new water well to cover proposed development within the Southwest Gateway and
rreste de development areas. The well will be installed in the Southwest Gaileway area at the
- zation ioertified in the Project Approvals or approved by the City Engineer. This condition may
- satisfied by the instailation of the well pursuant the requirement set forth in Section 6.4.7.2 of
e FORE Southwest Gateway Develoment Agreement provided that adequate flow capacity is
- ov.ced for the development authorized as part of the Westside and Southwest Gateway

-2t Approvaie. The well shall be installed anc operational on or before January 1, 2010 or
=z 4 otherwise required by the Water Master Plan.

6.4.11.3 Water Distribution Facilities

water pipes and related infrastructure in all streets.
Ly rternm or temporary facilities as determined necessary by the Public Works Director.

6.4.11.4 Sewer Collection Facilities

. sewer pipes and related infrastructure in all streets.
- mierm or temporary facilities as determined necessary by the Public Works Director.

6.4.11.5 Recycled Water Facilities

Crecyoled water pipes and related infrastructure for irrigations systems located in or on
sreeis public and private school sites {to property boundary line only), places of assembly
“ciucng but nat limited 1o religious facilities (to property boundary line only), and high density
esidential sies.

rowice Lo to & maximum of $50 000 te partially fund the City of Lodi Recycled Water Master

P T
gl DGy

6.4.11.6 Storm Drainage Facilities

stermwater pipes and reiated infrastructure in all streets and basins.
stormwaler detentior basins. control structures, pumping facilities and appurtenant piping
ng controls

Sigd a1
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Anv interim or temporary facilities as determined necessary by the Public Works Director.

Jeveloper will be entitied to apply for reimbursement under Lodi Municipal Code Chapter 16.40
‘o benefit received by undeveloped properties as a result of the construction of the '
mprovements required by this paragraph  Without limiting in any manner, the City Council's
‘uture exercise of its iegislative discretion in the public hearing called for by Chapter 16.40, the
ceriies anticipate that the benefited properties will be those set forth in Exhibit J. The parties
sisc expressly acknowledge the final determination of benefited properties shall be determined
sursuant to process sel forth in Chapter 16 .40

6.4.11.7 Stireets and Roads

Tesign and construct al streets within the Project Boundary as set forth in the Project
.Approvals

Reconstruct Logi Avenue west of Lower Sacramento Road to western project boundary.
Reconstruct Tokay Ave /Lower Sacramento Road intersection to accommodate wider street
sections

Pay Fair Share Cost pavments for traffic mitigation measures identified in the Lodi Annexation
=nvironmental Impact Report that are not projects within the Streets & Roads Fee Program.

Nith egard to the requirement to construct streets and roads, for sections of such streets and
cads that are not whoily within the project site, necessary to satisfy the obligations set forth in
‘mis Agreement and the Project Approvals, Landowner will use its best efforts to acquire all
ecessary real property interests including. but not limited to, (1) submitting formal offer ietters
< all persons or enbities who own or iease said property, (2) diligently pursuing implementation
“2n . purchase agreement (3) paying all amounts required pursuant to the purchase
sgreement n a timely manner consistent with the terms of the purchase agreement and will
mer construct the streets or roads in compliance with the Project Approvals and any
«oseguent subdivisions maps.  In the event Landowner is not able after its best efforis to
coure any necessary propenty. City and Landowner agree that City will consider all actions
«cesse’y o form ar assessment district to provide the funds necessary for the City to acquire
“e mepessary property  ncluding threugh eminent domain as necessary, and Landowner
-¢rees that upon the Ciny complying with all requirements for consideration of fermation of
Tert digtrict. _andowner shall. for ali property within the proposed district that it owns or
esses the iegal authonty to vote on behalf of. vote in favor of formation of the assessment
“ne parties agree that items 10 be inciuded within the costs to be funded by the
~ssesgrant oistnct shal include . but not be imited to all costs, including attorneys fees
EIEs8s v L0 2Couite the necessary property interests, all design and engineering costs anc all
“oIsiructions costs

SELST
s
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Jevegper will be entitled to apply for reimbursement under Lodi Municipal Code Chapter 16.40
‘- benefit receved by undeveloped properties as a result of the construction of the

srovements requirec by this paragraph. Without limiting in any manner, the City Council's
cure exercise of ite ieqislative discretion in the public hearing called for by Chapter 16.40. the

= vy (e
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series anticipate that the benefited properties will be those set forth in Exhibit K. The parties . .
alsc expressly acknowledge the final determination of benefited properties shall be determined . *
vursuant to process set forth in Chapter 16.4C

6.4.12 Hutchins Street Square Endowment Within ten (10) years of the
- Fecuve Date of this Agreement. Landowner shall pay the City Three Hundred Thousand U.S.

Jollars (3300.000) a8 an endowment for the maintenance and operations of costs of Hutchins
street Square

6.4.13 Agreement with Citizens for Open Government Landowner shall
~ompw with the terms of the Agreement to Amend Westside Development Agreement dated
“ecember 4. 2008 by and between the City. Citizens for Open Government and Landowner, a
~ooy of which 1s attached hereto as Exhibit L and incorporated herein by reference.

€.5 Annexation

~he ability tc proceed with development of the Property pursuant to the Project

approvas shall be contingent upon the annexation of the Property into the City. Pending such -

annexation Landowner may, at its own risk, process tentative parcel maps and tentative

subdivision maps and improvement or construction plans and City may conditionally approve

<o teniative maps and/or improvement plans in accordance with the Entitlements, provided

v sha not approve any final parcel map or final subdivision map for recordation nor approve
- ssuance of any grading permit for grading any portion of the Property or building permit for

strecture within the Property prior to the annexation of the Property to the City.

ity snall use s best efforts and due diligence to initiate such annexation process,

iz ihe necessary approvals and consummate the annexation of the Property into the City,
coioding entenng intc any annexation agreement that may be required in relation thereto,
< niect o the City s review and approval of the terms thereof. Landowner shall be responsible,
-+ tne L0StS reasonably and directly incurred by the City to initiate, process and consummate
- annexatior the payment of which shail be due in advance, based on the City’s estimate of

I costoand theresfter as and when the City provides an invoice(s) for additional costs

My

~curree by City therefore in excess of such estimate.

Applicable Rules, Requlations, Fees and Official Policies.

7.4.  Rules Regarding Permitted Uses Except as provided in this
~greement, the City's ordinances, resolutions, rules. regulations and official policies governing
ne permitied uses of the Property, the density and intensity of use, the rate timing and
seguercing of development. the maximum height and size of proposed buildings, and
-ovslons for reservation and dedication of land shall be those in force on the Effective Date of

< Agreemeni  Excent as provided in Section 8.2, this Agreement does not vest Landawner's

. v
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“gnts ¢ pay development mpact fees, exactions and dedications, processing fees, mspectlon
‘ees clan checking fees or charges.

7.2. Rules Reggrdmg Design _and Construction. The Froject has been
ccignec as @ Plannec Development pursuant to Chapter 17.33 of the Lodi Municipal Code.

esigr mprovementc and construction standards shall be as set forth in Project Approvais
~ucng the Development Plan and shall be vested for the term of this Agreement. Unless
iSE provided within the Development Plan or expressly provided in this Agreement, all
ardinances, resclutions. rules, reguiations and official policies governing design,
~provertent and consiruction standards and specifications applicable to the Project and to
_oac mprovements to be constructed by the Landowner shall be those in force and effect at
£ e ne applicabie permit approval is granted

S f'\ -:

7.3. Changes in State or Federal Law. This Agreement shall not preclude
~¢ zophcation tc deveiopment of the Property of changes in City laws, regulations, plans or
secies, che terms of which are specifically mandated and required by changes in State or
ederal aws or regulations. These changes may inciude any increase in an existing fee or
sositicn of a new fee that are necessary for the City or Landowner to comply with changes in
simie o “ederal lawe ororegulations | inciuding but not limited to sewer, water and stormwater
zwe o7 regulations

7.4. Uniform Codes Applicable. Unless otherwise expressly provided in this
-creement the Project shall be constructed in accordance with the provisions of the Uniform
Z.onoing  Mechanical, Plumbing. Electrical and Fire Codes, City standard construction
woecifications. and Tiie 24 of the California Code of Regulations, relating to Building Standards,
cfect at the time of approval of the appropriate building, grading, encroachment or other
~sgcion permits for the Project  If no permits are required for infrastructure improvements.
wn morovements wil be constructed in accordance with the provisions of the Uniform
icrg  Mechanical. Flumbing Electrical and Fire Codes, City standard construction
Lzcfzanons. and Titie 24 of the Calfornia Code of Regulations, relating to Building Standards,
=Heot at the start of construction of such infrastructure.

E Existing Fees, Newly Enacted Fees, Dedications, Assessments and Taxes.

B.1. FProcessing Fees and Charges. Landowner shall pay those processing,

spectior and plan check fees and charges required by City under then current regulations for

-ess o applications and requests for permits, approvals and other actions, and monitoring

wriarce with any permils issued or approvals granted or the performance of any conditions
sspect thereto or any performance regquired of Landowner hereunder.

8.2. Existing Fees Exactions and Dedications  Landowner shall be
- oatec 1w provige all dedications and exactions and pay all types of fees as required for the
mee o deveiopmem authorized by the Project Approvals as of the Effective Date of this
~reemeni Witk regarcs any fees applicable to residential development. the Parties agree that
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ne fees shall be payable al the earliest time authorized pursuant to the Government Code -
Section 66007 as it exists as of the Effective Date of this Agreement. The specific categories of *
:zec -ayabie are listed below. The dedication and exaction obligations and fee amounts
savable shall be those obligations and fee amounts applicable (indexed as set forth
~ereinpeiow) as of the date that the Landowner’s application for the applicable vesting tentative
rap s deemed complete. For any development for which the Landowner has not submitted &
esning entative map, the cedication and exaction obligations and fee amounts payable shall be
tOSE ﬂb igations and fee amounts applicable (indexed as set forth hereinbeiow) as of the date
~¢ final discretionary approval for that development is granted by the City.

“izncare Cily Development Impact Fees Payable by the Landowner include:

Development Impact Fees (Lodi Municipal Code Chapter 15.64)

San Joaguin County Regional Transportation timpact Fee (Lodi Municipal Code
Chapter 15.65

County Facilities Fee (Lodi Municipal Code Chapter 15.66)

San Joaguin County Multi-Species Habitat Conservation and Open Space
Develppment Fee (Lodi Municipal Code Chapter 15.68)

v existing fees may be increased during the term of this Agreement provided that such
~creages are limited 1c annual indexing (i.e. per the Engineering News Record Index, or the
CE1ar other index utiized by the City) and as provided in current fee ordinances. The initial
acustment shall be effective as of four years after the Effective Date of the Agreement and shall
~e czcuiated based o the difference in the applicable index from the numerical rate at the end
“1he month fotlowing the third year after the Effective Date and the numerical rate at the end of

~= —onth foliowing the fourth vear afier the Effective Date. All subsequent increases shall be
esec on the annual change in the applicable index  Notwithstanding the preceding sentence,
~sey aciustments to the fees set forth in subsections 2. 3 and 4 of this section shall be effective
roalt 28 set fortk - the relevant ordinances and resolutions. Moreover, Landowner will be

- *ne indexing calied for above even if Landowner has filed a complete application for 2.
Tentative May ard will nct vest against such indexing until payment of the fees as

i this Agreement,

8.3. New Development Impact Fees, Exactions and Dedications.
rcowner agrees tc the pay the development fees identified in Section 6.1, including

snecihically subsechions € © 1 through 6.1.4. of this Agreement. With regards any fees applicable
- resicental development the Parties agree that the fees shall be payable 2t the earliest time
. thorzed pursuant ic the Government Code Section 66007 as it exists as of the Effective Daie
= thus Agreement

“scepl as expressly provided herein, Landowner shall not be obligated to pay or provide any
~eveiopment impact fees. connection or mitigation fees, or exactions adopted by City after the
“Hectve Date of this Agreement. Notwithstanding this limitation, Landowner may at its sole
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sscretionr elect to pay or provide any fee or exaction adopted after the Effective Date of this
Agreement :

8.4. Fee Reductions To the extent that any fees payable pursuant to the
squrements of Sections .1 are reduced after the operative date for determining the fee has
scourred the Landowner shall pay the reduced fee amount.

LS Community Facilities District. Formation of a Community Facilities District
tor Public Improvements and Services. '

8.1. Inclusion in a2 Community Facilities District. Landowner agrees to
~coperale In the formation of & Community Facilities District pursuant to Government Code
Section 53311 et seq. ¢ be formed by the City. The boundaries of the area of Community
“aciities District shall be contigucus with the boundaries of the Property excluding the portion of
ar ¢ roned for commercigl or office development.  Landowner agrees not to protest said district
~rztion and agrees to vote in favor of levying a special tax on the Property in an amount not

v -eec $600 per year per single family attached or detached residential dwelling unit and
& ner vear for each atiached multi-family rental unit as adjusted herein.  The special tax
~ai oe ~itiated for all residential dwelling units for which a building permit is issued, and shall

S600 per single tamily attached or detached dwelling unit and $175 per year for each
mec multi-family rentel unit and that the special tax shall increase each year by 2% in
epeiurs A vote by _andowner against the levying of the special tax cr a vote 1o repeal or
wendine special tax shall constitute an event of default under this Agreement.

§.2. Use of Community Facilities District Revenues Landowner and City
res frna the improvements and services thal may be provided with the special tax levied
_-c.art ic Section .° may be used for the following improvements and services:

Folice protection and criminal justice services;

=

b Fre protection, suppression, paramedic and ambulance services;

c ~ecreation and library program services,

d Cperation anc maintenance of museums and cultural facilities;

€ Maintenance of park. parkways and open space areas dedicated to the
City

£ Fioocd and slorm protection services,

improvement. rehabilitation or maintenance of any real or personal
property that has been contaminated by hazardous substances;

R Furchase construction. expansion, improvement, or rehabilitation or any
real of tangible property with useful life of more than five years; and,
[esign, engineering, acquisition or construction of public facilities with &
useful life of more that five years including:

w

Jei a1
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Local park, recreation, parkway and open-space facilities,

Libraries,

Childcare facilities,

Water transmission and distribution facilities, natural gas, teiephone
enérgy and cable television lines, and

Government facilities.

angowner and City agree that Property does not presently receive any of these services from
‘ne Cty and that all of these services are new services.

9.3.

Community Facilities District for Residential Property - Financing.

acdition 1o the funding provided as part of the Community Facilities District identified in

Sechon

“

© 1. City acknowledges that Landowner may desire to finance the acquisition or

snstruction of a pertior of the improvements described in Section 8.2 through the Community
aciliiies District. The costs associated with the items identified in Section 8.2 shall be in

kY

won o the annual cost imposed to comply with Section ©.1. The following provisions shall

ic any to the extent that the Landowner desires to fund any of the improvements set forth,
exticn 8.2 through the Community Facilities District.

Lyss -

g

o

(7]
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3.1
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Issuance of Bonds. City and Landowner agree that, with
the consent of Landowner, and to the extent permitted by
iaw City and Landowner shall use their best efforts to
cause bonds io be issued in amounts sufficient to achieve
the purposes of this Section.

Payment Prior to Issuance of Bonds. Nothing in this
Agreement shall be construed to preclude the payment by
an owner of any of the parcels to be included within the
CFD of a cash amount equivalent to its proportionate share
of costs for the improvements identified in Section 8.2, or
any portion thereof. prior to the issuance of bonds.

Private Financing. Nothing in this Agreement shall be
construed to limit Landowner's option to install the
improvements through the use of private financing.

Acquisition and Payment City agrees that it shall use its
best efforts to allow and facilitate monthly acquisition of
completed improvements or completed portions thereof,
and monthly payment of appropriate amounts for such
improvements tc the person or entity constructing
improvements or portions therecf, provided City shall only
be obligatec tc use CFD bond or tax proceeds for such
acquisitions




10 Processing of Subsequent Development Applications and Building Permits
e o Landowner's compliance with the City's application requirements including'
~osechicallv. submission of required information and payment of appropriate fees, and assuming
_=ndowner 18 not in default uncer the terms and conditions of this Agreement the City shall

ceess _andowner s subsequent development applications and building permit reguests in an
~xpeciticus manner Ir addition. City agrees that upon payment of any required City fees or
~sie Chy will designaie or retain as necessary, appropriate personnel and consultanis tc
~cecs L andowner' s aevelopment applicaticns and building permit requests City approvals in
exceditous manner

1% Reserved

17 Amendment or Cancellation.

11.1. Modification Because of Conflict with State or Federal Laws In the

—ver that State or Federal laws or regulations enacted after the Effective Date of this

,gfae-’nem prevent or preciude compliance with one or more provisions of this Agreement or

=gure changes in plans, maps or permits approved by the City, the parties shall meet and

"‘e i gooc faith in a reasonable attempt to modify this Agreement to comply with such

scerz o State law or ~egulation  Any such amendment or suspension of the Agreement shall
£ BOOTCS ed by the Citv Council in accordance with the Municipal Code and this Agreement.

11.2. Amendment by Mutual Consent. This Agreement may be amended in
oo fom yme to time by mutual consent of the parties hereto and in accordance with the
~cedures of State iaw and the Municipal Code

11.3. Insubstantiai Amendments  Notwithstanding the provisions of the
cedire Section “°.Z any amendments to this Agreement which do not relate to (a) the term

C e Agreement as provided in Section 5.2: (b) the permitted uses of the Property as provided

Sesticns B2 and 70 (o prowisions for reservation or dedication of land; (d) the location and
smenance of on-site and ofi-site improvements: (e) the density or intensity of use of the
oest 7 the maximum height or size of proposed buildings or (g) monetary contributions by

oowrer as providec in this Agreement shall not. except to the extent otherwise required by
. =0.re notice or public hearing before either the Planning Commission or the City Council
o the parties may sxecute an amendment hereto.

11.4. Amendment of Project Approvals. Any amendment of Project
~oprovals relating 1o @) the permitted use of the Property: (b) provision for reservation or
~eqication of ignd; «¢) the density or intensity of use of the Project; (d) the maximum height or
< ze 5t oroposed builangs. (e) monetary contributions by the Landowner; (f) the location and
- zrienance of on-site and off-site improvements: or {(g) any other issue or subject not identified
= & “rsubstantiel anrendment” in Section 11 3 of this Agreement, shall require an amendment

- .creement  Suck amendment shall be limited to those provisions of this Agreement,
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wrocroare imphicatec by the amendment of the Project Approval. Any other amendment of the
“rojec Approval(s) shel’ not require amendment of this Agreement unless the amendment of -
e Drojec Approvalis) relates specifically to some provision of this Agreement.

11.5. Cancellation by Mutual Consent Except as otherwise permitted

e tros Agreement mayv be canceled in whole or in pari only by the mutual consent of the
zmes o1 their successors in interest in accordance with the provisions of the Municipal Code.
feee paid pursuant 1o this Agreement prior to the date of cancellation shall be retained: by

1z Term of Project Approvals. Pursuant to California Government Code Section
LA4br Gla | the term of any parcel map or tentative subdivision map shall automatically be
< vtenaec for the term of this Agreement.

13 Annual Review.

13.1. Review Date. The annual review daie for this Agreement shall occur_}
ine within the same month each year as the month in which the Agreement is executed or the
ontt immediately thereafter.

13.2. Initiation of Review The City's Fianning Director shall initiate the

s review by giving to Landowner written notice that the City intends to undertake such
coev Within thiny (30) days of City's notice, Landowner shall provide evidence to the
“anr ng Director to demonstrate good faith compliance with the Development Agreement. The
~oe o proof by subpstantial evidence of compliance, is upon the Landowner. The City's
e o mely initizte the annual review is not deemed to be & waiver of the right to do so at a

‘e sate accordingly. candowner 1s not deemed to be in compliance with the Agreement by
-oe of such failure to umely intiale review _

13.3. Stafi Reports. City shall deposit in the mail to Landowner a copy of all .
“ezpcrie and relatecd Exhibite, concerning contract performance at least three (3) days prior
arnual review

13.4. Costs Costs reasonably incurred by the City in connection with the
~=view shall be paid by Landowner in accordance with the City's schedule of fees and
i rgies in effect at the time of review

13.5. Non-compliance with Agreement; Hearing If the Planning Director

= er-ines on the basic of substantial evidence, that Landowner has not complied in good faith
v 1he 1erms and conditions of the Agreement during the period under review, the City Council,
eceipt of any repor or recommendation from the Planning Commission, may initiate
ceeedings 1o modify or terminzte the Agreement. at which time an administrative hearing shail
~ongucted. i accordance with the procedures of State law. As part of that final




|

setermination, the City Council may impose conditions that it considers necessary and
appropriate to protect the interest of the City.

13.6. Appeal of Determination. The decision of the City Council as tc
.ancowner's compliance shall be final, and any Court action or proceeding to attack. revie‘w, set
aside. voud or annul any decision of the determination by the Council shall be commenced within
“Rirty 130 days of the final decision by the City Council.

14. Default. Subject tc any applicable extension of time, failure by any party to
substantially perform any term or provision of this Agreement required to be performed by such
sarty shall constitute & matenial event of default ("Event of Default"). For purposes of this
soreement 2 party claiming another party is in default shall be referred to as the "Complaining
“zry " and the party alleged to be in default shall be referred to as the "Party in Default.” A
_omplaining Party shat not exercise any of its remedies as the result of such Event of Defauit
.~less such Complaining Party first gives notice to the Party in Defaull as provided in Section

B and the Party ir Default fails to cure such Event of Default within the applicable cure
SENOC

14.1. Procedure Regarding Defauits.

14.1 1. Notice. The Complaining Party shall give written notice of
jetault to the Party in Default, specifying the default complained of by the Complaining Party.
Delay i giving such notice shall not constitute a waiver of any default nor shall it change the
wme of gefault

14.1.2. Cure. The Party in Default shall diligently endeavor to

e correct or remedy the matter complained of, provided such cure, correction or remedy
--zll be completed within the applicable time period set forth herein after receipt of written
-~uce ror such additional lime as may be deemed by the Complaining Party to be reasonably
~ecessary to correct the matter;

14.1.3. Failure to Asseri Any failures or delays by a

“ompiaining Party in asserting any of its rights and remedies as to any default shall not operate

¢ = waiver of any default or of any such rights or remedies. Delays by a Complaining Party in

ssserting any of its rights and remedies shall not deprive the Complaining Party of its right tc

“stitute and maintain any actions or proceedings, which it may deem necessary to proteci.
zeset, o7 enforce any such rights or remedies.

14.1.4. Notice of Default. |f an Event of Default occurs prior to
=rercising any remedies. the Complaining Party shall give the Party in Default written notice of
= ch default If the default is reasonably capable of being cured within thirty (30) days, the Party

Cefgult shall have such perniod to effect a cure prior to exercise of remedies by the
~omoieming Party.  If the nature of the alieged default is such that it cannot, practicably be
e wirhin such thity “30) day period, the cure shall be deemed to have occurred within such

yorsion 4 392007
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v 300 day period 7 {a) the cure shall be commenced at the earliest practicable date .
iowng “eceipt of the notice; (o) the cure is diligently prosecuted to completion at all times ..
~erezfler (¢) at the earliest practicable date (in no event later than thirty (30) days after the
“nc pany's receipt of the notice). the curing party provides written notice to the other party
a2t o= cure cannot praclicably be completed within such thirty (30) day period; and (d) the cure
: ierad at the eariiest practicabie date In nec event shall Complaining Party be precluded
seroising remedies if a default s not cured within ninety (90) days after the first notice of

awven

o]

14.1.5. Legal Proceedings. Subject to the foregoing, if the Party

Uetaur falls 10 cure @ default in accordance with the foregoing. the Complaining Party, at its

ouor may institute legal proceedings pursuant o this Agreement or, in the event of a material

=izu terminate this Agreement Upon the occurrence of an Event of Default, the parties may

s gl other remedies at faw or i equity, which are not otherwise provided for or prohibited

- = A~greement. of n the City's regulations if any governing developmeni agreements,
oressy ncluding the 'emedy of specific performance of this Agreement.

14.1.6. Effect of Termination. If this Agreement is terminated

- v ong eny Event of Default of Landowner or for any other reason, such termination shall not.

“Aec the validity of any buillding or improvement within the Property which is completed as of

e of terminatior. provided that such building or improvement has been constructed’

o a buiding permit issued by the City. Furthermore, no termination of this Agreement

-z orevert Landowner from completing and occupying any building or other improvement

zeo pursuant t¢ & validc buiding permit previously 1ssued by the City that is under

< Jcmon at the time of termination. provided that any such building or improvement is
- otec n accordance weih szid buiiding permit in effect at the time of such termination.

reLAant
<Al

15 Estoppei Certificate Either Party may, al any time, and from time to time,

£ <t written notice from the other Party requesting such Party to certify in writing that, (a) this

-reement s in full force and effect and a binding obligation of the Parties; (b) this Agreement |
=< - 1 seen amendec of modified either orally or in writing. or if so amended, identifying the
~e-oments, and (2) 1o the knowledge of the certifying Party the requesting Party is not in
== v che performance of ite obligaticns under this Agreement, or if in default. to describe
=re - tme ngture anc amount of any such defaults. A Farty receiving a request hereunder
0 oxer e and returr such certificate within thirty (30} days following the receipt thereof, or
~oer penod as may reasonably be agreed to by the Parties. City Manager of City shall be
ze0 10 execuie any certificate requested by Landowner. Shouid the party receiving the
o1 execute and return sucn certificate within the applicable period, this shall not be

zermad 10 e a8 defaull

ot

18, Mortgagee Protection; Certain Rights of Cure.

16.1. Mortgagee Protection. This Agreement shall be superior and senior tc
=r placed upon the Property or any portion thereof after the date of recording this

R
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~greement including the lien for any deed of trust or mortgage ("Morigage™”). Notwithstanding
ne foregoing, no breach hereof shali defeat, render invalid, diminish or impair the lien of any
Morigage made in good faith and for value, but all the terms and conditions contained in this
sgreement shall be binding upon and effective against any person or entity, including any deec
- wrust beneficiary or morigagee ("Mortgagee”) who acquires title to the Property, or any portion
neren’ by toreclosure. trustee's sale. deed in lieu of foreclosure, or otherwise.

16.2. Morigagee Not Obligated Notwithstanding the provisions of Section
sbcve no Mortgagee shall have any obligation or duty under this Agreement, before or
afier “oreciosure or a deed in lieu of forecicsure, to construct or complete the construction of
~orovements or 1o guarantee such construction of improvements, or tc guarantee such
snstuctor or completion or to pay perform or provide any fee, dedication, improvements or
the exaction or imposition: provided. however, that a Morigagee shall not be entitled to devote
~e Froperty to any Jses or to construct any improvements thereon, authorized by the Project
-coroves or by this Agreement. uniess Mortgagee agrees to and does construct or complete
e conetruction of improvements, or guarantees such construction of improvements, or pays.
erfcome o provides any fee dedication, improvements or other exaction or imposition as
equires oy the Project Approvals.

16.3. Notice of Default tc Mortgagee and Extension of Right to Cure. |If
aceves notice from @ Mortgagee requesting a copy of any notice of default given

_anaowner hereunaer and specilying the address for service thereof, then City shall deliver to
~.oh Mortigagee, concurrently with service thereon to Landowner, any notice given to
anaowner with respect to any ciaim by City that Landowner has committed an Event of Defauit
~zcr Morigagee shall have the nght during the same period available to Landowner to cure or
=mety of 1o commence to cure or remedy . the Event of Default claimed set forth in the City's
Citv, through its City Manager. may extend the cure period provided in Section 15.1.2

- zre than an additional sixty (60) days upon request of Landowner or a Mortgagee.

17 Severability Excepl as set forth herein, if any term, covenant or condition of

- ~greement or the application thereof to any person. entity or circumstance shall, to any

vier pe invalic or unenforceable the remainder of this Agreement, or the application of such

=~ -oyvenant or concition to persons, entities or circumstances other than those as to which it

nvalig or uneniorceable. shall not be affected thereby and each term, covenant or

oo of this Agreement shall be valhd and be enforced to the fullest extent permitied by law:

cwoec however. It any provision of this Agreement is determined 1o be invaid c¢r

crioroeaple and the effect thereo! 1s 10 deprive a Party hereto of an essential benefit of its

a7z aereunder. their such Fany so deprived shall have the option to terminate this entire
~ureement from anc afier such determination

18. Applicable Law Thie Agreement shall be construed and enforced in
ccoraence with the laws of the State of California.

TR0 ‘1 3’:9-‘ 2“('_



10 Attorneys' Fees and Costs in Legal Actions By Parties to the Agreement
Jlc anv legal action be brought by either party for breach of this Agreement or to enforce ..
. ovisions herein, the prevailing party to such action shall be entitled to reasonable
comeve fees copur costs, and such other costs as may be fixed by the Court.

2C Attorneys' Fees and Costs in Legal Actions By Third Parties to the
sgreement and Continued Permit Processing. |f any person or entity not a party to this
“creeTert initiates an action at law or in equity to challenge the validity of any provision of this
~oree e of the Project Approvals, the panties shall cooperate and appear in defending.such
o+ Lazndowner shali bear its own costs of defense as & real party in interest in any such

o+ .endowner shal remburse City on an equal basis for all reasonable court costs and
reve fees expended by City in defense of any such action or other proceeding and shall

. 2 v =tterneys fees and costs that may be awarded to ihe third party or parties. The City
e ‘raton the ever’ ar action at law or in equity 1o challenge the validity of the Project
filed by a trirg parly other than by a state or federal agency, the City will continue
no approve permit applications that are consistent with and comply with the Project
unless & cour enjoine further processing of permit applications and issuance of

fu

o
(AN Y]

o G

Transfers and Assignments. From and after recordation of this Agreement
soro tne Property. Landowner shall have the full right to assign this Agreement as to the
“opey o0 any portion thereof 'n connection with any sale, transfer or conveyance thereof,
o ine express written assignment by Landowner and assumption by the assignee of

-¢s 2nment in the form attached hereto as Exhibit G, and the conveyance of Landowner's

‘he Property elaied thereto, Landowner shall be reieased from any further liability or
- nereunder related 1o the portion of the Property so conveyed and the assignee shall
-rre-o 1o be the "Landowne: " with all nghts and ohligations related thereto, with respect to
o eved oroperit  Frior ¢ recordation of this Agreement, any proposed assignment of
Jreemert by Landowner shall be subject to the prior written consent of the City Manager

¢ & of the City anc the form of such assignment shall be subject to the approval of the City |
., neither of which shall be unreasonably withheld . ‘

o]

ry: Agreement Runs with the Land. Except as otherwise provided for in Section
nis Agreement, all of the provisions. rights, terms, covenants, and obligations contained in

~ yeement shall be binding upon the parties and their respective heirs, successors and
ecc repreceniatives lesseec and ali other persons acquiring the Property, or any portion
: v interest thereir whether by operation of iaw or in any manner whatsoever. All of
¢ o ov.s.0ne of this Agreement shal be enforceable as eguitable servitude and shall constitute
~cecare tunning witn the lanc pursuant to applicable laws. including, but not limited to,
=1~ 468 of the Civi Code of the State of California. Each covenant to do, or refrain from
« some act on the Property hereunder. or with respect 1o any owned property; (a) is for the

& such properies and ¢ a burgen upon such properties: (b) runs with such properties;
pinding upcr each party and each successive owner during its ownership of such

7
-
=
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roperiies or any portion thereof. and shall be a benefit to and a burden upon each party and its
~ropery nereunder and each other person succeeding to an interest in such properties.

23. Bankruptcy The obligations of this Agreement shall not be dischargeabie in

E2NE Upicy.

24, Indemnification. Landowner agrees to indemnify, defend and hoid harmiless
v znc its elected and appointed councils. boards, commissions, officers, agents, employees.
znc representatives from any and &ll claims, costs (including legal fees and costs) and liability
oo 7 eny personal injury or property damage which may arise directly or indirectly as a result
*ary actions or inactions by the Landowner. or any actions or inactions of Landowner's
-cniractors. subcontractors. agents. or employees in connection with the construction,
+orevement, operatior or maintenance of the Properly and the Project, provided that
andowner shall have no indemnification obligation with respect to the gross negligence or
~ e misconduct of City. its contractors, subcontractors, agents or employees or with respect to
~¢ ~amienance use or condition of any improvement after the time it has been dedicated tc
:ccepted by the City or another public entity (except as provided in an improvement
reemert of maintenance bond: and (2) any additional mitigation required, including but not
se- ic payment of ary mitigation fees that may be imposed. as a result of a lawsuit filed by a
¢ sary challenging or seeking to invalidate the Project Approvals.

-

lrE:

25, Insurance.

25.1. Public Liability and Property Damage Insurance. At all times that
_zroowrer 1s constructing any improvements that will become public improvements, Landowner
srail mamntain n effect a policy of comprehensive general liability insurance with 2
~er-oocurrence combined single limit of not less than two miliion ($2,000,000) doliars and &
resuciio e of not more than fifty thousand ($50,000) dollars per claim. The policy so maintainec
_andowner shall name the City as an additional insured and shall include either a severability

¢ nlerest clause or cross-hability endorsement.

25.2. Weorkers' Compensation Insurance At all times that Landowner s
oostucting any improvements that will become public improvements, Landowner shall
—eintain Workers' Compensation insurance for all persons employed by Landowner for work at
& Fraect site. Landowner shali require each contractor and subcontractor similarly te provide
Nvorwes Compensation insurance for its respective employees.  Landowner agrees t(c
et the City for any damage resulting from Landowner's failure to maintain any such

- roe
S.rance

25.3. Evidence of Insurance. Prior to commencement of construction of any
- srovertents which will become public improvements, Landowner shall furnish City satisfactory
~vinence of the insurance required in Sections 26.1 and 26.2 and evidence that the carrier is
=cuec o give the City at least fifteen (15) days prior written notice of the cancellation or
-ouctor r coverage of @ poiicy. The insurance shall extend tc the City, its elective and
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ontive beoards, commissions, officers, agents, employees and representatives and to
downer ﬁeﬁormme work on the Project.

(1] i‘\

e
n

2€ Excuse for Nonperformance. Landowner and City shall be excused from
eric mung any obligation or undertaking provided in this Agreement. except any obligation to

=, =ry =um of money under the applicable provisions hereof, in the event and so long as the
eric-mence of any such obligation is prevented or delayed, retarded or hindered by act of God,
= carthouake, flood, explosion action of the elements, war. invasion, insurrection, riot, mob
sler s¢  sabotage inability tc procure or general shortage of labor, equipment, facllities,
-z1e ale or supples in the open market, failure of transportation, strikes, lockouts,
~cemratior requisition, 1aws. orgers of governmentai, civil, military or naval authority, or any

e ~zuse whether similar or dissimilar to the foregoing, not within the control of the Party |
zim ¢ e extension of ime to perform. The Party claiming such extension shall send written
~.c ©° the claimed extension 1c the other Parly within thirty (30) days from the

encement of the cause entitling the Party to the extension.

L

o

¥ Third Party Beneficiaries. This Agreement is made and entered into for the
« -rotection and benefit of the Landowner and, the City and their successors and assigns.
¢ ot~er person shall have any right of action based upon any provision in this Agreement.

28, Notices Al notices required by this Agreement, the enabling legislation, or the
ceaute adopted pursuant to Government Code Section 65885, shall be in writing and
= verec in person or sent by certified mail, postage prepaid.

Notice required 10 be given tc the City shall be addressed as follows:

CITY OF LODI

y Manager

. Box 3006

Lodi CA 95241-1610

miey

Nouce required 12 be given tc the Landowner shall be addressed as follows:

FRONTIER COMMUNITY BUILDERS, INC.

“+ne pariy may change the address stated herein by giving notice in writing to the other party,

=ro t~ereafier notices shall be addressed and transmitted to the new address.

29,  Form of Agreement; Recordation; Exhibits. Except when this Agreement is
< atically terminated due to the expiration of the Term of the Agreement or the provisions of

et
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Secnon & 3 (Automatic Termination Upon Completion and Sale of Residential Lot), the City shall
cause s Agreement, any amendment hereto and any other termination of any parts or -
~r-vis ere hereof to be recorded at Landowner's expense, with the county Recorder within ten

tays of the effective date thereo! Any amendment or termination of this Agreement tp be
=oorcec that affects less than all of the Property shall describe the portion thereof that is the

<upest o sych amencgment or termination. This Agreement is executed in three duplicate
cnae each of which s deemed 1o be an onginal. This Agreement consists of pages and
~soibre which constituie the entire understanding and agreement of the parties.

30, Further Assurances The Parties agree to execute such additional instruments
=~ 1o urdertake such actions as may be necessary to effectuate the intent of this Agreement.

31. City Cooperation. The City agrees to cooperate with Landowner in securing all
cervite which may be required by City.  in the event State or Federal laws or regulations
sracieq zfter the Effective Date. or action of any governmental jurisdiction, prevent delay or

clude -ompliance with one or more provisions of this Agreement, or require changes in
Sane Taps of permits approved by City, the parties agree that the provisions of this Agreement
sz e modifiec, extendec or suspended as may be necessary to comply with such State and
“eoerz aws or regulations or the reguiations of other governmental jurisdictions. Each party
sgiees 0 extend to the other its prompt and reasonable cooperation in so modifying this
Lgrermen 07 approved plans '

OWITNESS WHEREOF | the City of Lodi, a municipal corporation, has authorized the
cxeCutor of this Agreement in duplicate by its Mayor and attested to by its City Clerk under the

autiocty of Ordinance Ne _ adopted by the City Council of the City of Lodi on the
o savef 2007 and Landowner has causec this Agreement to be executed.
"‘LANDOWNER'
T aF LODI FRONTIER COMMUNITY BUILDERS, INC.
z ~naimbal corporation
Bv By:
Name Biair King Name:
e ity Manager its:
L TTE QY
e v

sion 4 292000
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~PPROVED AS TO FORM

7i Stephen Schwabaue!
City Attorney

nEuSnda
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Exnibit A-1

Zxhibit A-
Exrubit B:

.5

Sxnibit B-1

Zxnibit C
Exhibit D
Exhibit E
=xhibit F

Exhibt G

Exhibit H
Exnibit |
Exnibit J.
Exhibit K
Exhibit L

EXHIBIT LIST

Legal Description of the Property

Diagram of the Property

General Plan Land Use Map

Zoning Map for Project Site

Reserved

Development Plan and Infrastructure Map for the Property
Growth Management Allocations

Annexation Approvals

Form of Assignment

Reserved

Park Improvements

Required Park Amenities

Benefited Properties

Agreement to Amend Westside Development Agreement



EXHIBIT A-1
LEGAL DESCRIPTION OF THE PROPERTY

The land referred to herein is situated in the State of California, County of San Joaquin,
City of Lodi, and is described as follows: .

4 50Tu07



EXHIBIT A-2

DIAGRAM OF THE PROPERTY
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EXHIBIT C

Reserved



EXHIBIT D

DEVELOPMENT PLAN AND INFRASTRACTURE MAP FOR THE PROPERTY



EXHIBIT E

WESTSIDE PROJECT
GROWTH MANAGEMENT ALLOCATION TABLE
Applicable Date _Allocation
Eflective Date of 215 Low Density Units (Reserve)

Deveiopment Agreement

Nithin the Calendar Year One Year 70 Medium Density Units
afier the Effective Daie

Withir the Cailendar Year Two Years | 180 High Density Units
after Effective Date 40 Low Density Units

‘within the Calendar Year Three Years | 40 Low Density Units
after Effective Date

“Withir the Calendar Year Four Years | 40 Low Density Units
after Effective Date

within the Calendar Year Five Years 40 Low Density Units
zfter Effeclive Date

Withir the Calendar Year Six Years ! 40 Low Density Units
after Effective Date

it the Calendar Year Seven Years | 40 Low Density Units
zfer Effective Date

Jvithir the Calendar Year Eight Years | 40 Low Density Units
aﬂ_es Effective Date
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EXHIBIT F

ANNEXATION APPROVALS



EXHIBIT G
FORM OF ASSIGNMENT

DOFFICIAL BUSINESS
Document entitled tc free recording
sovernment Code Section 6103

RECORDING REQUESTED EBY i
AND WHEN RECORDED MAIL TO: - 3

Ciy of Logi
= . Box 3006 ?

~ogi. CA 95241-191C
Atin: City Clerk

(SPACE ABOVE THIS LINE RESERVED FOR
RECORDER'S USE)

ASSIGNMENT AND ASSUMPTION AGREEMENT
RELATIVE TO FRONTIER COMMUNITY BUILDERS WESTSIDE
DEVELOPMENT AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (hereinafter, the

~greement” i entered into this ~ day of , 200_ , by and
netweer  Frontier Community  Buiiders, a corporation  (hereinafter
Tieveloper™ . and _ . a (hereinafter
~asignee’
RECITALS
Or o 2007, the City of Lodi and Developer entered into that

_erta - agreement entitied "Development Agreement By and Between The City of Lodi
~e Frontier Comnunity Builders, Inc. related to the development known as Frontier
Cormunity Builders Westside Project (hereinafler the "Development Agreement").
> _rsuant to the Development Agreement, Developer agreed to develop certain property
~are particularly cescribed in the Development Agreement (hereinafter, the "Subject
= ooperty”: subject 1o certain conditions and obligations as set forth in the Development
ment The Development Agreement was recorded against the Subject Property in

Officizl Recoros of San Joaguin County on . 2007, as
~groment Noo

W

™




Z. Developer intends to convey & portion of the Subject Property to Assign\ee,
ccmmonly referrec to as Parcel . and more paricularly identified and
aescribed in Exhibit A-1 and Exhibit A-Z, attached hereto and incorporated herein by this
-eference (hereinafter the "Assigned Parcel")

3 Develope' desires 1o assign and Assignee desires to assume all of
Deveoper's right, title interest burdens and obligations under the Develcpment
Agreement with respect 10 and as related to the Assigned Parcel.

ASSIGNMENT AND ASSUMPTION

NOW. THEREFORE, Developer and Assignee hereby agree as follows:
+ Develope: hereby assigns, effective as of Developer's conveyance of the
Assigned Parcel to Assignee, all of the rights, title, interest, burdens and obligations of
Developer under the Development Agreement with respect to the Assigned Parcel.
Developer retaing zll the rights, title, interest, burdens and obligations under the
Deveiopment Agreement with respect to all other property within the Subject Property
~wned by Develope:

2 Assignee hereby assumes all of the rights, title, interest, burdens and
obligations of Developer under the Development Agreement with respect to the
Assigned Parcel. and agrees 1o observe and fully perform all of the duties and
obhigations of Developer under the Development Agreement with respect to the
scsioned Parcel. The parties intend hereby that, upon the execution of this Agreement
and convevance of the Assigned Parcel o Assignee, Assignee shall become substituted
‘- Deveioper as the "Developer” under the Development Agreement with respect tc the
~ssigned Parcel
3 Al of the covenants, terms and conditions set forth herein shall be binding
rar and shall inure to the benefit of the parties hereto and their respective heirs,
suocessors and assigns

<4 The Notice Address described in Section 28 of the Development Agreement
‘o the Developer with respect to the Assigned Parcel shall be:

IN WITNESS HEREOQOF, the parties hereto have executed this Agreement as of
re cay and year first above written. This Agreement may be signed in identical
ounterparts.
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DEVELOPER: ASSIGNEE:

i
Q

=) Bv:

Print Name: Print Name:
Tile: Dwision Presicent Title:

YN

raon 4 262007



EXHIBIT H

RESERVED



EXHIBIT |
PARK IMPROVEMENTS

Basin/Park Area Summary

Westside Annexation

1
Park |

Basin (1) Net Gross, Total,
Location acres - (2).acres acres acres
A 20 186 18 45 |
i
& 2.1 21 2.1 |
(< 6.2 5.4 6.1 14.3 |

Southwest Gateway Annexation

B Park
Basin (1) Net Gross, Total,
_-ocationn __acres (2).acres acres  acres
D 59 1.5 15 7.4 | (3)
£ 67 2.4 2.4 91! (4)
F 48 158 1.5 6.3
G 2.2 2.2 22 |
|
H 2 2 21
Open Space onCenturyBive. 0 0 Y (5)

Aestgide Annexation area basin calculations not approved.
The pasin arez numbers are subject to change.
2 et aree measured from street right of way.
Arez requirements are exclusive of bike and ped
routes.

Fark to be localed at the southwest end of designated area.
~erk to be located at the south end of designated

b}

w

(4) arez
“wo slivers of open space are shown on Century
Bivd

Neither zrea provides sufficient space for park
‘acilities.

sreiom § SS9200
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AGREEMENT TO AMEND

AND REFRMN FROM CHALLENGING LAND USE PROJECT

"HIS AGREEMENT is made this 4% day of December, 2007 by and between the City
- Lodi (City), 2 Callfornia General Law city, represented by the City Manager and City
attorney with the limited authority ss described in Section 1.A; Citizens for Open
Sovernment, an unincprporsted association (Citizens); and Frontlers Community Builders

‘eveloper) a dbs of Frontier Land Companies, a Cailfornia Corporation. The Parties agree
as follows:

- Regitals.
A, The Parties to the Agreement.

"he City of Lodi (*City”] is @ Genemi Law city governed by s five-member ¢ity council,
“ur all purposes herein and during all imee during the negotiation of this Agreement the City
visnager and City Attorney have represented the City, However In this Agreement and at ail
umes during the negotiation of the Agreement the City Manager end/or City Attorney have
‘ackec the capacity or legal authority 1o bind the City of Lodi end/or the City Council. The
nartiee understand that thioughout the negotiation and in executing this Agreement the City
“Aanaget and City Attpmey can only recommend to the City Gouncil that it wake certain
.ctions, All authority and discretion remains with the City Council over whether the City
cuncil will approve or disapprove of this Agreement. The City Council is scheduled to hear
1e Project at 2 duly neticed public bearing scheduled after February 1, 2007.

Crtizens I8 an wnincorporated association that has commented on the development
srepesed by Developser. The “Project” referred to herein is ag defined in the Development
wpreement for the “FCB Westside Project” with all Project Approvals described therein,
mizens deslre to heve cenain mitigetion measufes snd clarifications added to the
velopment Agreement negotialed between City and Developer that in the opinion of

< zers will further the interest of the City end the interest of the public. If these

~encmems are added w the draft Development Agreement in the form of this Agreement,

.rict shall be an exhiblt 1o the Development Agreements, then Citizens will suppon the

troect will not meke negative comments about the Project’s EIR or the Project at any City

.ol or other public heerings, and will not subsequently challenge the certification of the

| B o the Project Approvals, directly or indirectly. Ann Cerney shall be the sole spokesperson
- Cruzens and make these statements at the Ciy Council hearing.

s
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Developer, @ privale entity, is the applicant for the Development Agreements and
“roiect Approvals described therein The term “Developer” includes all reiated entities of
Deveigper and their successors in Inlerest

g The parngs agree that the Development Agreements contain commitments for -
ma)cr infrastructure and smenities that will result in public benefits for the City.

. Although ICitizens are not fully satisfied with all aspects of the Project and £IR,
- has balenced the bepefits of the Project, including the changes 1o the draft Development
agregements as set ferth in this Agreement, against the adverse effects of the Projects and

nac concluded that the Projecls, separately or combined, are substanlially more beneficial
=0 the City than detrimeantai.

The panies agree that the draft Development Agreement for the Project, scheduled to
~e considered by the City Council 81 the public hearing efter January 1, 2007, is to be hereby

zmended by and through this Agreement, which shall be attached to the Development
Agreemerr as Bxhibit "

o Developer shali.obtain permanent easements to be held by the City or other qualified
sny (e, Cemtral Vglley Farmiand Trust) fimiting the use of San Joaquin County real
pronerty 1o agricultural uses end reiated activities as are permitted from time to time under
the agriculturel zoning laws of the County ("Agricultural Conservation Easements®). In
reviding mitigation for impacts to agriculturel lend, Developer shell adhere to the terms of
<ne final adopted San Joaquin County Agricultural Mitigation Ordinence, now wunder

orsiceration by the San Joscuin County Board of Supervisors. (See November 14, 2006
draft Ordinance.)

. A = minimurg, and notwithstanding the terms of the final, adopted County
Srdinence, the Agricdiural Conservation Essements shaill be recorded on & 1:1 acre

e sved:developed) ratio sgainst an aggregate totel of up 10 152 acres, more of less,
-=ntmined within FCR Westeide Project. involving one or more parcels of land - though not
ecescarily contiguous - Wwith each mitigation acre located within San Joaquin County and -
snec ior agricultural uses (“Protected Properties™). If mitigation lands are located in the
B mar y Zone of the Sen Joaquin Deha that lies within the County, the mitigation ratio shatt
o = 201 acre (conserved:developed) basis. However, it prior 1o the Developer's
- mplisnce with this agricultura) mitigation requirement the Sen Joaquin Board of
nevisors sxcludes Jand within certain areas of the County (e.g., the Primary Zone of the
~.ny from being used for agricultural mitigation purposes, the parlies agree that those
=~ gs wouid be excluded from being used for mitigation purposes under this Agreement.
A1 z minimum, and notwlthstanding the terrms of the finel, adopted County
Ainznce. the Agricultural Conservation Easements may only apply to Protected Properties
tral are not encumbered by {a} any other perpetual open space conservation easement or

9
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deed 1estnct|or or (b} any other perpetual agricukure mitigation easement or deed,
restriction. The cost of dbtaining the Agricuitural Conservation Easements shall rest with the
Developer. The Protected Properties must be subject to permanent restrictions. on use 1o
ensure the availability of egricuiturei production capacity by Hmiting non-agricultural
seveiopment that is inconsistent with agriculture uses and related activitles. In accordance
with the County’s Nowmber 14, 2006, draft Mitigstion Ordinance section 9-1080.2,
subdivision {e){1), the Developer shall pay an sdministrative fee tc cover the costs of
administering, monitoring and enforcing the farmiand conservation easement in an amount
' be determined by the gualified entity that will hold the conservation easement. If the City
olcs the Agricultural Conservation Easements, the City will monitor the Protected Properties
<ubest 10 the easements biannually through its Planning Commission to ensure compliance
~tr the reguirements of this provision. If the City is selected 10 hoid the Agricultural
“crservation Easements, Developer will pay City $5,000 to compensate the City for

monitoring cost/contingencies In connection with the Agricultural Conservation Easements
or 1the Westside Project

'ne Agricultural Conservatior Easements shall be recorded in the applicable ratio(s)
szgz'ne 2 minimum of each acre 1o be developed (or more) within any phased Finsf

Subdivision Map of the Project prior 1o the date the first residential building permit is issued
- Deveioper for any such phase thereof.

h City shall notify Citizens of which site(s) are selected to meet the requirements of this
nrovision 30 days prior to the recordation of any Agricultural Conservation Easements
.,umu:.‘“n*. to this Agreéement. if both Citizene and the City agree, the mitigation ratic
~pplicable 1c mitigation lands outside of the Delta Primary Zone may be reduced if the
Nevelopar proposes to abtain conservation easements that, in the judgmem of both Citizens
anc the City, have a8 grester mitlgation value than lands that could otherwise be used as
nitigavion for agricultural impacts of the Projects under this provision.

1 Developer shall become a California Green Builder prior 1o the construction of
¢ snmes within the Projects, The California Green Builder program requires that all
omes zre 31 least 15% more energy efficient that currently mandated by Title 24 in

“glifornia and meet guidelines for energy efficiency set but the US Environmental Protection
sgency. The homes within the Projects may contain a variety of energy efficient features
=nc ahsmative energy/features such as high efficient insulation, high performence windows,

-igh efficient hesting and cooling equipment, cool roofing, radiant barriers, awnings,
werhangs day lightingend qualified lighting,

Deveioper's status as & California Green Builder requires Developer 1o
rmpwment water conservation features that saves 20,000 gallons per home per year.
“eveloper shall provide fromt yard (2ndscaping using weather based {rrigation controllers
.nd drip irigation and may utllize other water conservation features such as high efficlency
‘(xtures and efficient plumbing technologies, products end meaterials. Developer alsc agrees
- e weather basec irrigation controliers in fromt yerds, parks and commeon areas.

[4%]



3 Developer shall make avellsbie solar power features and electrical car

arging Stations or ovtets thet homeowners within the Projects may elect to purchese as
nart of that homeowner's option package.

4 Developer agrees thai at least 50% of the constmcﬂon site waste shall be
recyeled of otherwise diverted from landfill disposal.

=) Developer shall uss only EPA approved natural gas fireplaces, fireplace
nsers. woodstoves or pellet stoves when such fireplaces are installed. Developer will

~omely with all federal, state and local laws and regulations pertaining to the installation of
wood burning fireplaces.

B Developer will encourage landscape maintenance companies to use electric-
sowered equipment.

7 Shade trees will be plented where appropriate throughout the Project and

‘cested 1o shade paved areas and 1o protect dwellings from energy consuming
environmental conditions.

8 Developer agress 10 comply with the California Green Builder program that
-pplies 10 high density:residential units. Currently a pilot program exists that is substantially
=imiler to the low density program, with the exception of the 20,000 gallen per home per
vear in water conservation.

Developer pelieves thal the Project’s current land use plans promote the principles of
Jew Urpanism that include neighborhoods that are walk-able, interconnected, that include
pegesuian fiendly streelscapes; bicycle friendly design elements; well Integrated, highly
Jisible, and publicly accessible open spaces. Developer is also committed to designing the
specific components of the Projects to Include housing and structural forms that are visually
nieresting, well modulated, constructed of high quality materials, proportionate to thelr
- yrroundings, and @ range of housing types, sizes and affordabllity,

-

P i it and Bicyele ure: Developer agrees io implement the
follpwing measures:

13 Provide pedestrian enhancing infrastructure that includes: sidewalks
=nd pedestrian paths, direct pedestrian connections, street trees to shade sidewalks,

~edestrian sefety designs/infrasiructure, street lighting and/or pedestrian signalization and
ignage, and

Z) Provide bicycle-enhencing infrastructure that includes: bikeways/paths
~ennecting 10 @ blkeway system as well s secure bike parking.
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E Lodl Eastside: The Project’s requirement for investment in Lodi's esstside
community 8s set forth in the FCB Westside Development Agreement I hereby amended 1o
reguire 1hat any units which are selected by the Developer to be rehabilltated or replaced
and which are currently at affordable rents for persons or families of low income shall
-amnain affordable for persons of low income.

~
Ly

Vymter Supply: Additional entitements for urban development within the Project ares
.e. subdivision maps, parcel maps, building permits, etc.) shall not be granted for any
awellings within the Project srez afier total water use exceeds the projected safe
groundwater yield of the Project sres until additional water sources (e.g., W.1.D. groundwater
recharge or water trestment or otherwise) are avallable. According 1o the Westside-
Souinwest Gatewsy Project Water Supply Assessment (July 2006) (*WSA™), a total of
approximately 257 acre feel per vear will be available for the Westside Project upon its
annexation while the ‘otal projected water demand will likely be in excess of that amount
sefore “ull bulld-out occurs. The purpose of thig provision, then, is t0 ensure that water use
5v *ha Project does not exceed the projected increase In safe groundwater yield attributable
o annexation of the Project area inte the City until additiona! water sources (e.g., W.L.D,
srouncwater recherge or water treastment or otherwise) are available. (See WSA, Figure 5-4.)

o agricultyrgl Conflicta: Developer shall strive 10 phase development in & manner that
~ili reduce land use conflicts with lands currently in agriculturel use 10 the west of the

Sroec To the extent feasibie, Developer will generafty develop the Project in an east 10
west direction.

=, Chellenges:

1) Do Chalienge by Citizens/Cerney:  This Agreement will not become
offactive in the event thaet Cihizens and/or Ann Cemey: (1) file any legal action challenging
the Oity's centification of the EIR; (2) file any legal action challenging the City's approvai ot
‘ne Project’s land use approvals, including the amendments tc the West Side Facilities
Mester Plan; (3) file any legal action challenging the San Joaquin Local Agency Formation
Sommisslon’s complignee with CEQA: (4) file any legal action challenging the San Joaquin
ocal Agency Formatien Commission’s approvai of the anhexation of the territory to the City
“ _ad (5) qualify 8 referendum petition to require an election concerning one or more of
e Broject's legisiative approvals, or (6) violate the terms or the spirit of this Agreement in
arny gther manhner.

2)  Chalienge by Third Parly:

2. The amendment to the Development Agreement called Tor in this
agreement will become pertially ineffective as set forth below in the event that any other
narv. (1) files any legal action challenging the City's certification of the EIR; (2) files any
jegai sction challenging the City’s epprovel of the Project’s land use approvals; (3) files any
‘epal action chalienging the San Joaquin Loeal Agency Formation Commission's compliance
wi CEQA: {4) files & legal action chellenging the Sen Joaquin Local Agency Formation
o mmission's approvel of the ennexation of the territory to the City of Lodi; or. (5) qualifies &
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referendum petition 1o require an election concerning one or more of the Project’s legisiative
epproveis, '

k. If an event triggers & partial invalidity as called for above, the

~=tic of number of acres 10 be mitigeted per Section 2,A, will be reduced by 50% and .
~zimouwrsement of & portion of the fees paid to Citizens under the Southwest Gateway
Develapment Agreement dated November 15, 2006 (sse Paragraph 3C. therein) shall be:
nue from Citizens 1o Developer (within 650 days of its written notice to Citizens) in the amount
~¢ §7,600. . Moreover, Citlzens’ stawte of limitations to file an action challenging the City's
servfiestion of the EIR and/er land use approvais will be tolled for thirty (30) days from the
(nrations period established by CEQA. City and Developer grant 2 second conditional and
imitied tolling of the statute of limitations to file an action challenging City’s certification of
<ne EIF This conditional and limited tolling will only srige upon a lega! challenge by a third
sz to LAFCO's determination on the EIR and/or annexation, and Clizens' time to file an
sction shall extend for only thirty (30) days after the third perty files its action.

o in the event that dismissels with prejudice are filed with any
proiceble Courl before answers are filed in the third panty iltigation then Chizens will
s mise any subsequent actions and the terms of this Agreement shall be fully restored.

Miscelianeous.
£ Ann Cerney, as the sole representative of Citizens, shall appear at all

sppropriste Chy Counell hearings and express support for the approval of this Agreement,
ard non-opposition tc the City Council's approval of the Project and centification of the EIR,

< Citizens represents snd warrants thet Ann Cemey has zuthority 1o execute
thi= Agreemem on behalf of Citizens and is authorized 10 speak on behalf of the organization
5t =il Lodi City Counciliand othesr public meetings.

g Developer has previously agreed 1o conditionally pay $40,000 1o Citlzens as
&lmbLrsemen! 10 Citizens for attorney fees expended in the negotietion and executing of an
=mendment 1o the Southwes! Gateway Development Agreement along the same lines as set

o1 b ooove, therefore, the parties further agree that Developer owes no additionsl amgunts
- -aimburse members of the Citizens for eny time and effort expensed in the process of
amenading the Westside Development Agreement.

3. if the public benefits included in this Agreement are not sdopted by the City
Councl, Citizens' support for approval of this Agreement and non-opposition to the City
~cuncll's spproval of the Projects and certification of the EIR will be withdrawn and its
W evicusly stated objections will be renewed. City and Developer agree not to assernt an
=:taustion of administratlve remedies defense as 10 those issues specifically raised and
sneusted at hearings regarding the Praject if litigation ensues and this agreement becomes
=11t and void, of panially invalid, under this Agreement

&

4 indgpendent Effoct; Effective Date of Agyeement.
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This Agreement shall be immediately effective and binding upon Citizens and
Devsloper, but subject to termination by condition subsequent shouid the Lodi City Council
-t ratify this Agreement at the time of s public hearing on the FCB Westlake Project
scheduled after February 1. 2007. The remainder of this Agreement shall only become
=ffeciive upon the City Council approval of the amendment to the draft Development
‘greemaént thet sre described in Section 2. Notwithstanding any other provision herein to
e contrary, because of the nature of the mitigetion messures set forth herein (e.g., ratlo of
.:1 screés tor agricuhure mitigation), the parties agree that this Agreement shall be effective
as stand-alone resolutions of their disputes as to this Project.

I the amendment to the Development Agreement called for in this Agreement are
adopled by the City Council, Citizens agrees that neither it nor its individuai members shall
sJ€ the City or the San Joaquin Locail Agency Formation Commlesion over the sufficiency of
‘e EIR or the land use/annexation decislons by these public agencles. Further neither
“nizens nor 1s members shall encourage or give assistance to any others to challenge the
“eveloper's Project either administratively or judicislly. Moreover, neither Citizens, nor its
nembers, will encourage, Indirectly sssist or actually circulate a petition 1o place 3
elerendum on the baliot to force 8t election about the Project’s legislative epprovals.

6.  Counterparts.

This agreement may be executed In counterparts.

Frontier La Ocmpanpes

8y Tom Doucetie, President
e

Cityof Lodi —~

By: Biair King, City Mapa

Citizens for Open Government
Ev: Ann Cerney





